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Arnendmciit I T o  7’hc t’iihlic Intercst I’rogrxiiiniiiq hgrcciiicnt 

In accordance w i l i  Sectioii 8 I S ,  “Modifications”, of that ccilam Public heres t  Prognmming 
Agreement (hertin so called) effective on or about Deccmbcr 12,2002. Word of God Fellowship, he. m a  
Daystar Television Network (“Dayslar”) and EchoStar Sakllitc Corporation (“BclroStar“) do hmby  and 
herewith amend the terms of the Public Intcrcst Programming Agreement. efkctivc as of the Execunon Date 
listed bclow, as lollows. 

(a) Section 2.9 of the Public lntcrcst Programming Agreement is amended by replacing the phrase “via one 
or more ratellitcs owned or operated by Echostar, or such other satellite as EchoStar may dcsipate” 
with”viaa satellite at the I IO degrcc West Longitudinal orbital slot.” 

(b) Section 8.1 7 is added to the Public Interest Pmgnmming Agreement as follows: 

“8.17 -4. Except as expmly  set forth in this Section. Daystar 
hereby waives dunng the Term of this Agreement all prcrcnt and future Direst BmdcPst 
Satellite “Must Carry” rights under 47 U S.C. 4 338, et seq.. any successor stab~te, and any 
mlfs or regulations implementing such stawte. for all Daystar owned and operated television 
statlons and channels and all of Daystar‘s Amliate telcvision stations and channels r c s p d n l y  
now owned or subsequently acqured by Daystar andor its Affiliates (each such station and 
channel being referred to as a “Waiver Station”). Daystar achowledgu and a p e s  that it is 
giving up all rights to make “MustGrry“ elections during the T m  of this Agreement for any 
and all television stations or programming in which Dayrtar directly or indirectly now has M 

intacst iq or may have an inrcrcsl in the fume. Except as expressly set forth in his Section, 
(I) this “Must Carry” waiver shall be included as a condition of any assipmcnr, oanrfu. or 
sale of any Waiver Station, (2 )  this “Must cay” w?iver shall continue lo be cffcclive With 
respect to any Waiver Starion which is assigned transfurtd or sold during the Tenn of the 
Public Interest Programming AgfccmcnL and (3) any assignment, mrfsr.  or sale of a Waiver 
Station hat do- not comply with the rcquircments of this Section 8.17 (I) and (2) shall be 
void, null, and of no effect. The following mnsactions am exempt from and exceptions to the 
requirements ofthis Section 8.17: 

(a) the assignment. mnsFer andlor sale of television station KhPX-TV 29 in Dallas. Texas at such 
time as and on the condition that Daysfar campletes the purclusc, mde or acquisition of television 

. . ... stetinn.KDTN-TY2 in_Denton,.Texsiand . __  - - - .. - - - .. - _:. ... .. . . . . . 

the assignment, hansfcr and/or sale of television station KDTP-TV 39 in Phowu, Anzom, at such 
time as and on the condition that Daystar completes the pmbse, hade or acquisition of television 
station KPHZ-N 1 I in Holbrook (Phoenix arra), Ariznnq and 

the assignment, bansfa and/or sale of any other Must Clrry Station, at such lime as and on the 
condtion that Daystar completes the purchase. trade or acquisition of another television station 
(that is duly qualified for must carry under fcdenl regulations) of a third party in an m-length 
transaction which in h e  reasonable determination of EchoSlpr will not wul t  in the requirement of a 
maMal net loss of bandwidth on the EchoStar Direct Broadcast Satellites, taking into account ths 
bandwidlh required for the Waiver Station being assigned, fransfcrred or sold by Daystar Or its 
Affiliate and the bandwidth rquircd for the station or channel being n q u i d . ”  

@) 

(c) 
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(c) Section 8.1 8 IS added to the Public Interest Programming Agreementas fol lows 

‘9 18 EL‘rccL orNan-Renewal on Waiver of Must C a m  Rights. I f  and in h e  event this 
Public Interest Proepmming Agreement IS not renewed on or before two business days prior 
October I ,  2005 to extend beyond December 3 I .  2005, then Daystar m y  make any “Must 
Carry” clcctlons permitted by law for the next election cycle cDmmnrcing January I .  2006. 

agnemcnt executed in connection therevnth shall be consmcd or interpreted as prohibiting, 
preventing or limiting the right of Daystar or any of its Afiliates to make any “Must Carry” 
clechons permitted or rcquircd for the telension stations of Daynar andor LIJ Afilia- 
pmuant to or in accordance with the Federal Communication Cottunhion’s Report and && 
released November 30, 2000 (CS Docket NO. 00-96). with respect lo be four year period 
(designated in the Report and Order) wmmcncing January I, 2006. Thu, if Daystar decides 
not to renew the Public Interest Programming Agreement for the pmod a h  Deccmk 31, 
2005, then in accordance with the Rcporr and Order, the ncxteledon date for “Must carry“ for 
such four year period m y  be made by Daysrar on or before October I ,  2005, to take effect on 
January I .  2006.” 

Nothing In th0 Arncndrncnc i h e  Public Lntcrcrr Pmgrammmg hgecmenr or any 0th- 

As modified by this Amendment, the pronsions of the Public Interest Programming Agreement and 
other agreements executed in Comecuon thercwlth shall continue in fill fom and effcct. [n the evmt of 
any tnconsistcncy between his Amendment and the t m  of the Public htercst Rogranmhg Agrenxnt 
and o t h a  agreements executed in connecUon therewith. this Amendment shall gcvm. 

In consideration for this Amendment, and as a condition to its effestivmers Daystar shall 
immediately dismiss all actions against Echostar (collccUvely. the “FCC %urn’) pending bcforc the 
Federal COn’ununlCatlOns Commission. or any other forum (collectively, the “FCC“), including without 
limtation: (i) the petition for reconsideration filed by Daysrar.of a Memorandum Opinion and order 
(Dockt No. CSR 6003-M); and (ii) the Must Gmy Complaint regarding a rcquest for Mandatory &agc 
of Television Station KOCM, Norman, Oklahom4 filed by Daystar on or about Friday, April 4. 2003 
(Docket No. 1. Daystar shall provide evidence of such dismissal to EchoStzr wihii 5 business days 
ofthe cxecutton of this Amendment. 

In consideration for this Amendment. EchoSlar shall migrate Daystar io the 110 d e w  Wcst 
Longitudinal orbital Slot, as set forth in the amendment to Scstion 2.9 of the Public I n m t  Propanrming 
Agrement. no lam than the latkr to occur of: (1) the fifh (fh@sin15@~’~~1 Ihhxcution Date lis&d . 

- - b;;~ox Kiy~TfiE a a 7 e ~ i o S ~ ~ i ~ ~ ~ ~ o u r T J c T . T . . ~ & - ~ l c h ~  il-iC?errr;CCivcs by.&, &i & 
corner a hue and comct file marked copy of the withdrawl or dismissal by Day% of each of the FCC 
M a l t a  as described in (i) and (ii) of the next preceding paragraph above in rhis Amcnbent. 

~~ . .. ~ .. ~ . . .  - - 

Echostar and Daystar a p e ,  ratify, and a f f m  that the Public In-t Ropmrning Agreement 
refercnccd above and the Side Lena Agrement dated December 9, 2002 KT valid and enforceable 
agreemenu according to their terms, as modified hcrcin, that such agreements have not been rescinded or 
revoked. and that as of the date of execution of this Amendment neither Echostar nor Daystar is in breach or 
default of either the Public Intenst Programming Agreement or the Side Letter h g m n ~ n t .  The patics 
further achowledge. agree, and represent that no event has eccumd and no condition currattly cxisu 
which would constitute i default by either Dayshr or Echostar under tk Public Intcrcst Prognrrmjng 
Agmmcnt or the Side L c t t ~  Agrement (as each has been modified by this Amendment). either with or 
without notice or lapse of time, or both 

Each Party hereto shall bear its own costs. fees and expenses incurrcd in mmcction with the 

000226; 
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ncgoliallon. preparation and performance to dire of [he Public Interest Programming Agree-6 this 
Amendment. and the Side Lctter Agreement. 

ExcculiOn Date A p r i l 3  2003. 

EchoStar Satellite Corporation Word ofGod Fellowship, Inc. &la Daystar Tdevisian 
Network 

By: 

nuENDHBNTl TO PROGRAMMING AGREMENT 
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PUBUC INTEREST PROQRAHMIND AQREEMENT 

Agmarnent rAgroment’) is enbrad 
into as of Dsamber _, 2002. by end b tween EahoStar Sataillce Carporation, a 
Colombo corporation, with pnnclpal o f l  I 8 at 5701 S. Santa Fa Drive; Llttleton, 
Cobrado 80120 (hereinefter reforrmd bz as “EchaSOf) and Dayster Pdavisbn 
Nmbvwk 4 nprt+.pmfrl corpomtlon with lprinolpal o f b s  at P.O. Box 612088. 
Daw. TX 79181-;~06a (hemlnflar r-d b 116 “ProgrPmme~). EohoShr and 
Pfqjmmmnr harmby agrw as followo: . 

Thir Public Interest Pmgmmml 

IwrplO~-OW 

3 .  Eck0Ut.r and Ite p1IIIIpU. hold I l ~ n D O e  IsOUmd by’ tho, F.dpral 
CamnunlmUons Comrnhsion CFCC’) 14 Pmddo dlrud brondmst u l e l l l l s  
(“DES3 pmgrammlng s e h o  in the Un ed State6 Of Amerlcn. its t e M e e  and 
poseperbm. EchoStar currently pmvl t 88 wbocribers of I& DISH N e w o w  
pmgrsmnring in the US. with cwtah; D86 audio and video .pmgmrnming 
d k o .  

1. EohoBtar nos eot mid0 Cnannel a p m d t y  for Pubtlc lnfsre6-t Pmgmrnrning 
In oornpllnnu wllh tho Publlo SorvlCm R w l r o m e m  Of the Gommunlution. Ac& 
47 u.8.c. s im. 301. aas. 309 clnd 6M end thn FCC ~emrt snd Odor. FCC . . ~ ~  . _ _  .~ ~ ~ .~ . .  .. . . 
88-307 and 8&30t, an thiy mor bo amend& or cupplamrnrod fmrn tims to 
tlrne. Echoetar dsalnr to make Fubllc Inlrro3 Fpprammlng avtalbhlr to Ita 
aUb8~bam wnalsbnt wlth thoro Publie %Mat Requiramclntr, mandated by 
fademl or st& ststutso or repulationa, by Bnhbnclno Wucatlonal opporlunitles. . 

3. Echostar and Pmgammrr wlsh to feciflMa the delivery of noncomrnerclal 
programming of on educational or inforatlond natura on this Channel Capacity 
la its DISH Nehwrk Subsvibem. Progammer deslres to purchase Channel 
Caperlty from EchoGtar, and EohoStar w’shw to sell Channel Capaclty to 
Prbglsmmsr. subjad to its availabUii, and subject lq a11 federal stetutea and 
ragulaUnne to the @ a n t  tho statue regulation applies m EchoSmr or 
Pmghrnmor (indudlnu thr Public Intan EIraadaK Requimrnmnk a t  defined 
below) ond the brmc end condHloni of AQMemrnt. . 

Echostar hprtetary snd Confldondd 

,., 
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educational mjsalon 6s lhose t e n s  are defined by lhe FCC, codlfled under 47 
CFR 100.5 c (2). 

7.9 “Publlc Intersst Programming‘ rneanm non-cnmmem‘ai 
programming of en eduoational or Inlotmatianal natura, as defined by the FCC 
under47 CFR 300.5 c (2). 

r.70 -Public S.rvlss S u b m m r ’  I6 a p o m n  or on omonlatlon 
located in tho Toniluywho is reOBMng Public Infaenst Pmgrarnmhg. 

7-11 “Publio Senlco Emadcast RequimmenW means those medone 
of 47 US.C. 5 164.303,336.308 and 564 and tha FCC RepH end Order, FCC 
NOS. sea01 and eo-aw. eo t h y  may ba emended or ~ u ~ p l s m s n t d r r o m  tima 
IO urn. whlch (i) a10 appliwble to EchoStar or lra maklllte platforms: end (11) 
rnmdmte me broaacawng of nonoomrnsrclal programming of, on eduationel or 
Inforrnsllonsl nature or m a r  mpecinsd prograrnmlna for the benetit of the Onnorel 
pubUG: or whlch are appllcable to EdlaSters pmwafan of servlms under hle 
Agreement. 

t . fZ 

7.73 

7.74 

CHANNEL CAPACITY PURCHASE AND RESALE 

“Sf8~Dab” has me rneanlng given to i( In Paragraph 2.1. 

‘ T t 3 ~ ” h a 8  the meaning gksn to it in SecUon 5.1. 

‘Tenfbfy- m e m i  the United States dAmerlca. its tenttones and 
possuslono. 

I t .  

Channel CaD a t  itv PlJfChW9 bv Proprammo r.. Programmer eyrees 
to pumhase Channel Capscity on thb EchoStar satellite, as dsslgnated by 
EohoGtsr in Ita erala dlscrstion, mmrnencing upon Start Date, subject to lhe 
terms of ihls Agreement. Start Date shall’be no later than January 31,2003. 

2.1 

2.2 I imitations on Pub110 Interest Pmmmmerr. 

2.2.1 Non-Profit Status a rid Pmo.rarnrneh Cornrtliance wilh 
Channel Capadty Is available onlyto entitieo pmvlding Publb 

k%%$%nlng a6 set forth ill the programming schedula spchd, hereto 
gs Exhibit C. (12). EchoSter may aled not to initiate or to terminate this 
agreement at any timd wlth or without notice. Whsn EchoStar determines. In 
EchoSbts sole and absolute discretion, that (a: Prngranlnicv nu longer qualifies 
~2 Iaqi$c Inmrmi Pmqmrnrnar. (bithe iimGrammillg suppliod by Piqramrner 
dooti nut quai& fiu PUHic j;iparwi +i!&$Hiil$in$ 2iid;i %e Pubiic tarqco 
Bmnd~aatlnq Roqulramentc, nr (0) mare IE a vlolptlon by Progrnmmsr of faderrl 

Eshorur Proprloloy and Cdnfldantlsl 

-. > 
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statutes or ragulatlons. that apply to Pmgrammer. or any regulations adopted by 
the FCC that apply to Progmmmer and Public InterCst Programming. 

2.2.2 Limitation on B Q W  Sew be.. it rhsll be the 6018 
r~6POr1Slblllt# of Pmgmmmtw to prwlda Publlc Interest Programmlng dimwy to 
EchoSWe Uplink F o d &  Pt Programmer* Bolo cost. and EchoStar shall in no 
way be reeponalble lor ProoremmePr faiiura to do SO. 

Subscrlba . EchaStar mil 
8OnSl ch&: to subscriber. 

ha h e  extent required by the Public Service Bmadcast Requirements. 

2.2.4 dPm- in. n m  e and For-Pront 
mhg. 

Proqrarnmsr nhnli no 7-mm mnkn availabla foruse. or sell. any proararnming time on 
the ChaMel Capaaty to other progmmmlng auppllers other than the ProOrernmcr 
that Is a party to this Agreement, WlUtout Ect~oStar's prlor written consenL 
Pmgrarnmar Is prohibited from meldng programming Ume nvallable. or selllng 
programming time. to any other programming supplier other than the Programmer 
that is a party to this Agreement wlthwt EchoStafs prior written consent. 
Vilatidn of this pmvislon shall be a material breach of vl! Agreement and 
Echostar may terminate the Agreement Immediamly. Programmer may MI brand 
the PuMia Interest Pmgmmmlng h4h any other name excopr Programmer that kj 
party to this Agreement, or as deflned by the FCC under 47 CFR 100.5 (C). 

any saklllte or transponder transrnMne m a n n a  Capacity fails or rnslfurtcuono in 
whole or in part. or In EchoStar's sole and abcoluto discretion requires 
malntenanco. testlng. or rwlooatiuli (any Gi  thc farqoing. a "Pmomptiue Evqnf), 
thsfi EEhoEstar msy, In ifs aole dh-cretlon and absuluto discretion. pmmpl the 
PiJblic Inter& Pmgiarnming in whole or ifi p ~ r t  br  ai) IanG I t  nacossaw to 
eddrwre me oauae of me Proernpthre EVinL providing ns much iiatlw LO 
Programmer EO ia practicable under Ihr anumetsnces. Under no dfeumetences 
shell EchoStar or Its Affiliatap be liable tn Programmer or to any thid party for 
any IlabUlty. deim. cause of action, or damages of any kind resulUng fmm or 
erising out of e Preemptive Event. 

2.2.5 Reemotion, Prpenmmer understands and agmrs that If 
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EohnStpr io othamlae not able to trsnsmP Pmgtarnmmrs Punlie Interst( 
Ppgmmmlng, elUlar pew shall hrVp tho tight 10 tarminolo thle Aanemom 
wdh- IlablIRy upan ten ( 7 0 )  dam W r l t t m  noti- 10 fhe paw, pmvlded bat 
EchoStar shall refund b Programmer all Paymanta made by Prcgrammer 
pursuant to thls Agreement tar auch Urne as Pmgrarnrner's Pubtic Interest 
Programming was not transmled by EcAOSLEr. 

2.3 -Uvn of 9. rvl In the want that tna Public InteraPt 
Pqmmmlng is i n k w a t  meen (15) wnaewtive rninutw withfn a 
aWy (60) rnlnrrte perbd of Urn& providnd tho interruption doe8 not  OcOur ns a 
meult of: (i) Ihe r u k  or negllamnso of PrnorPmmar or any of 1% Affillacas. 
ernpicyeas. agancs o r o t h e w :  (9 tho faIlum of any lnterconneadng fatilitioa or 
other equipmoni not under tho direct mnbl at WtOSter. Oil) any plonnnd 

. lnbrruptbn agmsd 10 in advance by Prtgammar: or C i )  I Foru  Majeure Event 
(as dafinsd in section 8.4) Programmer shall be entitled to a aedk 8a defined 
bslow CTnnrponder crude). Tranmndar C r d b  rhall be rvmllable for hltura 
use of transmlsaion SUVI'CBE only. ProgRItTImer eXpi%dy agrees Chat 
Transponder Credit Is P ~ t n m m & a  sob remedy in the event of Interruption of 
service for a telecast In progress and hat under no circumaanOQs will Public 
Intermst Programmer be entitled to a cash refund. 

2.4 vsifeble Credits. When an interruption w r s  for a period of DL 
hart f l f h n  15) mlnutes cumuletive wlYlin a am- (60) minula period of Hme, 
EchoStar ehall pmvida Pmgnmmerwith a Transponder Credit equal to sbd/ (BO) 
minutes of aedca. 

2.5 Limits on EchoS t$r Sew?=. Echostar shall not be obligated to 
provide rervlcss above and bcyond those outlined spscifically in !his krement. 
indudlng. but not limited to, pmviding teehnid and customer support and 
daliverlng video and audio signal b EchoSLar for uplink. If services alp requlred 
by Eohoster above and beyond those outllned specifically in thls Agreement. 
including additional technical endor cu61Dmer SUPpOrt, Echostar may (1) charge 
Programmer feeem proportlonata (b the additional services pmvldefl; or (2j 
terminate thle Agrsernent upon 30 days prlor wr(tten notice However, certain 
additional eervicse which are mt the- aubJed of this mnbact may bB made 
available by EchoSlar tu Pmgrammsr at a later time, pmvlded EchoShar end 
Progremmsr enter Into written agnemenl outlining the Isms and conditions for 
the provlelon of these eervlces. 

Programmer dl obtain, prior to transmisston 
of Vla Publlc Interest Programming by EchoSbr, all rights. Ilcenees,pemisalons, 
mleaaes and ansank (including without Cmitation, 811 thae pertaining to 
mRyright, trademnrk, and music puFTomnc6 and smcrirunitation tights) for 
-Public Internet Pmgrmlng. EchaStet 5 h d l  iil no bay, k lisbla lor 
Plagri-7Rmrnsrs failure la obtplrt p&ilal!m: Ilsr dlall it be rerponsiblc for 
euhaequent lnfdngumsnt ~f euoh, Pmgramrnar a8l;n~wleaprs ihat EohoOhr rhall 

2.8 



hevo no liability under stat0 and local laws .as a msUII of (he sontent Of the Public 
intorrre ~ r s s r r m m i n ~  *-Idad b Echostar by Prwrammer nnd mat the P C c  
ham tho dgM lo snfeoru ks mnmm requlrom-n5 against Programmer. 

2.9 m o r n  loslon. Subject to the terms and conditbns of this 
Agrsement Echostar ahall use cOmmerclally mosoneble efforb to mnsmlt the 
Pubilo Interest Programming, during the tam of his Agreement, from the 
EchoStar Uplhk Fadlity to the aubsalbsrs In (he Tenitory via one or more 
6StdliteS owned or opented by EshoStar. or such oihar salsllitc os EchoStar 
may decllgnato. Pmpmmmer EsknowlodgeS that the abllity Io receive an 

.adequate llgnel from a DES satnllltn is baaed on SOWRII f a a m  insluding 
without Ilmitation, a dime llne of sbht between the d v l n g  antenna and the 
sa(ll1Ite. WtliOh may be affeded by viow angle, Lemln. obstrueh’onr ar olhr 
ohstador. local weather wndllons. solar !lams. solar osduslons and othsr 
a M p h w l c  hatnn. Echostar shall have no obligation to transmn any Public 
fnbrest Progbmrnlng for whlch It has not been paid In advanca pumanc (0 the 
terms of Amcle 111. For the purposes of this Section. no amount suPmittad 10 
Echostar punuant to pangnph 3.1.3 of thio Aaraement shall be cpnsidered 
payment In advanoe for me lrenomlssion of any Public Intarest Pragmrnming. 
Programmer ocllnowledgeo and agree8 that EchoStar hum no oblOation la 
transmit Public Internet Pmgramming In any mannerwhlch Is now, or at any timo 
hereeftar may be. ptuhlbited under applicable local, state or federal laws or 
regulations, including without limkethn stntutes, laws, rulea. rrguiatlons or orders 
enforcad, administered, promulgated or pronounced by the FCC. Echostar can 
move the Pubilc Intomat Prognmmiiig to another WoStar 86tellh? 6t any time. 
Propmmsr uhall trnnamit a hloh quallty’ video and audio slgnal of  lfs 
programming to the EchStar Upllnk Fadily. 

t . Programmer shall not subdistribute We Public 
intereel Programming fmm the Echostar sateflito to any third pa*. A noletion of 
this provision shall be a meterlol breach OT this Agreement. and Echostar shall 
have the right to lermlnele the Agrement immediately. 

. .  2.10 

- . -  - . .  
111. PAYMENT 

3.1 Chennel Capecltv and Tr ens mis won . S e tv i ccp 

3.1.1 &&. For Vie Channel Capedty set forth in Artlde 11, 
Pmgmmrner 8hd pay to Echostar the Publlo Intarest Pmgnrnrnlng aocean foe 
(the ’Aceem Fee’) a& foorth an the Public Interest Programming Rals Schedule 
altedred 66 Exhiblt A to th16 Agreement, which may be adjusted from time to 
time to the e n e n t  not inmnslstent with the Public S e n d  Broedeest 
Raquiremsnb. 
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3.?2 Pnwncnt Terms. ProgriZmmer rnall pay In US. dollars the 
mharges for each month of Public Interest Pmgrarnmlng Feoa In edmnce 
for each quarter for the Tenn of thlo Agreement. enrunng that EdloStsr rcsoircr 
good funds via check or wire tmnsfer at least len (101 days prlor lo the beginning 
of the quarter In which such programming is to be broadcast. The first payment 
made fur Channel Capacrty will be due 10 days prior tn the Start Dab. 

3.1.3 w. Programmer shell pay to EchoStar on or beforu h e  
date of this Agreement Is exeouted by the pariiss. a doporn oquel to ma Public 
Intorad Pmoramrnina A W I ~  Foe for one (11 month am aac f o q  In ma PuMic 
Intersst Pmgramrnlng Rata Schndule dlachod aa Exhibit A to this Agreement or 
much other arnoun: as the parties may s a a o  upan. CUilhnr. It ProOrPmmer fails 
to cOrnmcnce broadfarting on Channel Capacity on $!art D a k  Prrgrnmmer rill 
forfait Its deposit to EchoStar end EdwStar may, in Itc 6Ok1  and abmlute 
diacretion. choose not lo lnltata providing Channel Capaory to Programmer. 
Such forfeiture will not releebe Pmgrsrnmer fmrn other t e n s  of U I ~  Agreement. 
If Programmer doea wrmsnco bmddcaaUng on Skirt Dab. the depqsk shall be 
retained by EchuSter throughout the Tam to enfure pmrnpt payment of all faes 
due under U~ls Agreement If any lush fssa. Including late payiment thatpea. BIU 
nor ramwed by EehoStar. in eddltion 'm any othar remediea 11 rney have. 
Echostar may rsteln me deposb or poruon thereof equal to me amount o w  
Eclrolter. fur lis uwn benefit I f ,  puisuant tu tho turns of tt~k aedion. nll or any 
poitlon o i  he deposlt is used to @sfy w amount owmi to EckStnr or if the 
amaunt 6i ihe d6poRit h i s  Sean iiimemd, Pfryliammnr aoms 9 Iminsdtaklg; 
upon notice fmrn EchoOtrr, raptaw t h ~ t  portlUl1 ofthe dCpod1 which w i ~  urrd ar 
pay tha Increase In depcait amount. Echostar ahsll have no ObUgebons 
whatsoever underthis Agreement until Programmer he6 mrnptlrd with cha terms 
of this Section 3.1.3. The lams of thls SgrAbn 3.1.3 rhell 6urvlve IerminaUsn or 
this Agrmnant. 

3.2 Qther F a  In addition to tho foOs in Ssloilon 3.1.1, Pmgrarnmorcheil 
pay to EchoSir all olhor appllonbls fato and ohergas sot iodh on Exhi# A.-All - 
such less and chergee ahall be payable In eaordanco with the terms aet forlh in 
Sectlon 3.1 2. 

3.3 B e  Pawnen$. I f  any payment for Channel Capacity or other fees 
due under mi6 Agreement is not remiwad by Echhdtar in full wlthln Rve days 
following t h ~  diits due. hen such ovorduc amount thaii be eubjact t~ a 
dollnquency chargo at ths rste of 1.62 par mmth until ths date psment ifi 
alslly rwoelved. Acospmnca of any loch delln uency charge paid by 
Programmer shall in no avant constitute n weber by Ec 9, &tar of any default 4th 
reapect b such 

overdue amount and Echoltnr may, in ks solo dkuebon. chose D tarminala 
pmvlsiorl of Channel Cepacily under tho tblms of this Agresmont. 

SA 00541 
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t \ l -  TRADEMARKS,  EXPORT RESTRlfflONS. 

4.1 se ol . Programmer shell sign tno Tradornark ~ i m n e e  
AgreernentYIn the ,E%%& aa m b a  hereto. Which egrocrnent to hemby 
inmrponred by referom in Ita entirety. 

4.2 Po Selw Ouhlde Territqnl, Programmer is prohibited from diredyor 
indirectty uring Channel CaDadrv 0 broadcad to any penon: (i) l w k d  outside 
the Territory. er (ii whom Pmotammar know6 or hac reason to bsiiw. intenda to 
uae or dl Publlc .lntorP.t Proprammino outside the Tarrltory. Should 
Plogmrnrnw dlredy OT lndfnctly rrport Chams1 C - P R ~ W  - m a  of h e  Us. in 
violWon of thiB Asmomant analor U.S. law. LhlO Ann3amat ehall lOrminM 
imrnodlntdv. 

. 

V. TERMS AND TERblINATlON 

5.1 m. Thie Agnaemeni shall commence on lhe Effearive Date end 
ehall expin at rnidnlght, Oewmber 31, 2006, unless terminated earlier in 
acsordmncs wlth !JIU terms and mndftlom of thla Agreement (the ‘Tom-). Thlr 
Agreement shell not autometically renow. 

5.2 Tern inqtion Bv EHher PaaUw- This Agreement mey be 
terminated by a party (tho ’Aflscted Party-), upon the occumnce ol‘ any of the 
following with reaped lo the othw patty [tho “Ohor Paw): tho OUlor Party 
defsulk on m y  obllgetlon or braschm any repwsentatlon, warranty, or mvenarrt 
in this Agreement or the Tmdemwk Lfcrnse Agreement jreg~rdtecu of whether 
breach or default of auch obligation. representation, wmanty, or covenant is 
deli~n8ted as glvlng nse to a terminetlon right). and, sxcepl where terrninatron 
may be immodlete under this Aareemant, such defsult or breach is not Wmd 
within tt~lrty (30) days of receipt of wdlten notice from the Affedad Party, 
spactfying b e  nature of the default or bremch. 

5.3 T m . .  This Agtwornanl shell. In addltion to the 
provisions of vlls Agroement where teminatlon may be Immodlala. terminate 
immediately upon wtiiten notlce from &her party b the other party In the 
followinp events: (0 &her patty barnman Insolvent or voluntary or Involuntary 
banluuptcy. insolvency or tlrnller proreedlngs am instituted agalnst auch party: 
(ii) Programmer fens to mainteln oprntkns ap a nan-pmflt ergmiation; (m) 
elthgr party, qr any principal qf sither party is wnvictsd in a court of mmpetent 
jurledidion of any lelany under he IPWI) d Lhe Unifrd Otstes of el any state (iv) 
Pragmmmer fails to momply with any applicable hderal, state or local law or 
roguletion IO the extmt the law or regulatlon apprios to Programmer and is 
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d i e d l y  related to this Agreement (v) Programmer engages in any p r a c l l ~  
whlch Is determined by a murt admlnLbative agency or regulatory agency of 
competent ju,isdicIion to be en illegal o r  unfair trade pradlce in violation of any 
eppllcable federal. shta or local law or regulation: (vi) either parly's faltiflcatlon 
of any m r d 6  or repo* raquirad hereunder: (vi0 either paws failure to renew, 
or the loss. due to suspension. cancallation or reyouLtion, for a period of thirty 
(30) daya or mom. of any Iltonrc. permit or simllar dowment or authority 
required by law or governmental authorltyhevinj jurisdiction, that Is necessary in 
carrying out the provieions of lhis Agreement; (vili) the Trademark License 
Agreement tanninnter for any reson: or (lxl any fraud. rnisrepresontatian. or 
illegal EdiOn of eny soti by eithar party in connedbn wM thls Agreement. 

5.4 Termlnetlon of A Q ~ W  The Partlea agree that Y thls Agreement 
terminetos for any raman, then W o S D r  shall only be llabls to return any 
deposits or advance payments made by Programmer to €&&tar on a pro fala 
basis for such period of tlme during whlch Prcgramrneh Public Intarest 
Pmgrammlng will not be transmitted by EcnoStar. I f  this Agreement is terrnlnated 
due to P t q t a m m d s  default or broach of thlb Agresrnont. then EchoSLer may 
deduct fmm thase sums. as a e h l  of set-off. any expenses EchoStar has 
incurred dated to this Agrcsmant or lormlnation of this Agreement Programmer 
agrees that if this Agreement bmlnateo for any reason, then Programmer shall: 

5.4.1 immediately dkmntinue UShg Channel Capacity, and 
immediately caese ba represent and/or imply to any penon or entity that 
Programmer is authorized to provide any Echostar pmduct er oalviw, 

5.4.2 Immediately dlsmnttnue all use of the trademarks associated 
. or induded in any way whatsoever with the EchoStsr Public Interest 

Programming; 

5.4.3 deliver to EchoStar or destroy, at EchoStafs option. all 
tanglble things of every klnd in the possession or control of Programmer that 
bear any of the EehoStar tmdernarkc, excluding the DISH OBS Systems: 

5.4.4 upon request by Echostar, certih in writing to EchoStsr that 
suoh delivery or destruction has Iaken place: and 

5.4.5 pay ell sume dua ta EchoSlar. 

5.4.8 recognize and agree ,hot EdloStar shall have no future 
obligatlun to pmgnmmer far Chatinrrl Capacity and is free, In its sole and 
absolute dlsaenon; tu sell such &annel crpaclty as EchoStar determines in Its 
sole discration to any OtherpaV. 

Liabiiitv Unon l3n-n indon. Excepl as apressly provided In Article 
vII bolow, the partl~s agree mat in ms event oftermlnatlpn of this Agmament far 

5.5 

Echoalar Pmorletary mnd Confidentid 
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any mmaon. no amounts apsnt by a p a w  in fUMllment of this Agreement wiii be 
muverable h r n  snv other party. 

VI. REPREWNTATIONS, WARRAdlES, AND COVENANTS 

6.1 e ons EchoSter and 
Prugmrnmsr it ha* ulo nahr 
to .mar Into nnd WUy pwform thin AgrodrnenL (11) Lt he6 not and all not durlno 
lha Tam smdr Into an agnsmanl or 8ITeqOmOnl Wnkh could Umt tha mu 
partamanm d tb abllgutionm kmreundor With *Upectlm tha #ubi& matter of fhln 
AQrsamnL' (ili) P lo and Wl r o m h  In NII OWnpllSnCa WlM all sppaablr loesl, 
state urd lbdsral Iew8 and mgulatkna. Qv) hsn (CIU and rnlo mvthorftv rn , 
enter Into M d  perform undar thla !S Under no Obllgatlon and will 
not become s u b w  to any with itr petfomsncs of 
fhle Agrement and (vi) it will camply wLh all of its tepsentations. wsmnue6, 
obllgalllarn. covsnants, una responslbillflb hemin mntained. 

0.3 TlON ON AND F X W S  IDN 0 F WARRANT E& EXCEPT 
A 6  SRClFk!%%Y PROVIDED IN' THki AGREEMEKT. ECHOSTAR 
EXCLUDES ALL WARRANTIES OF At& KIND WHATSOEVER. INOLUDiNG 

A PARTICULAR 
PURPr[WIE AND 

7.1 . I Lhiwion. IN NO V E N T  SHALL ECHOSTAR OR ANY 
AFFILIATE OF ECHOSTAR 8E LlAELE FOR ANY EXEMPLARY. SPBCIAL 

SA 00544 
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WHETHER FORESEEABLE OR NOT, WHETHER OR NOT CAUSED BY 
ECHOSTAR'S GROSS NEGLIGENCE. IN NO EVENT SHALL ANY 
PROJECTIONS OR FORECASTS BY ECHOSTAR BE BINDING AS 
COMMITMENTS OR PROMISES BY ECHOSTAR. 

7.2 Indernnfflcahon 

7.2.1 Pmgremmershall lndernnlfy' Echostar to Ihe maxlmrlrn a x m t  
permitted by applicabls atate and fademi law. induding wIu\out ilrnltation tha 
comrnunic=tions AM. 47 V.8.C i54.901. 335. 309. (Lnd 654 and me FCC'S 
Report and Order. FCC SS-307. Pmgmmmw shall defend snd ham EchoSur 
end its Afflllahr, and lk and their ~ ~ S B & ~ V O  officers, directors, em~lovams. . -~ ... 
agents and shamholden. end its and thdr mepective assigns, heii. successors 
and legal npressntathw harmless from and  again* any and all Cldms (whem 
'Ualms' meens wsk, 103169. Ilablller, damages. lawsuhs. judgments, dahs. 
sm'ons. penfdtirs. fines and expenses induding without Ilmitation. interest. 
pendtles, rearona~ie attorney's leas and all monies paid in the Invoalgation. 
aefense or satllsment of any or all of the foregoing) , that arise out of, or ere 
incurred in annection wlth: (i) Ihe breach ot nny of Progmmmets 
representations, warranties. or covwants mntafried herein;.(lij any purchase. 
mnMN. debt and/or obliyatlon made by Pmgrernmer ; (6) the failure of 
Programmer to comply with any pmislon of this &reamant; (IU) any claim 
Drought by Pmgrammeh employees o r  agents for compensation adlor  
damages arising out of the axpiration or termination of u1k Agnernani; [v) any 
e& or omlesion$ of Programmer rdeffng b the slcllvltler myulred under this 
Agreement (vi) any claims by Public Interest Subscribuo adslng under or 
dating to the activlllee under this Agreement or (vii) Progrnmmets violation of 
any laws io the adent those laws apply to Programmer. The provislons of this 
Sedon 7.2.1 shall survive termination or axplrdtion of thls Agreement. 

7.23 EchoStar shall indemnify defend and hold Programmer and 
its Aflllales, and a3 and their respedw oficers. directon, employees. aOen& 
and shareholders, end its end thelr respective asslgns. hein. successors and 
legal repmsentatives harmless from end against any and all Claims that arise 
out of, or am incurred In connection with: (i) ihe breach of any of EohoSWs 
representations. wnanUes, or c~venents cantahad hemin. (ri) any purchase, 
Lnnm.cto. debt and/or obligation mado by EchoSbi: and (8) any dah brought 
by EchoGteis ernpbyoes or agm$ for cumpensation andlor damagre arising 
G u t  of the owpiratiPn or terniinabn of thls Agreement 'The pmvlsmnr of this 
Section 7.2.2 ehell auMvs tarminallon or emiretion of lhls Agreement. 

VIII. MISCELLANEOUS 

Eshusiir Proprlalerf and ConHdanhJ 
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a.i.1 e=nemi.A t all times dUmg VIB lerm af IBIS Agreement and 
for a petbe d three (3) years thereafier. each party end L employees will 
malnmln. In conffdena, all b m  and provlrlons of rhls &reemem which erc not 
required lo be disclosed publidy by Iew or governmental regulatlon, as well ES ail 
data. sumrnados, m p a m  or information of all klnd6, whether oral or written. 
acquired. devisad. or d&opad In any manner from the atfIOr paws pemonnel 
or Alea. or as a directorlndlrect resun of the other p M s  adon$ orperkmance 
undar thls tqrcarnent Ea& party rspmenls thst it hae not and will n,ut reveal 
the same to any perrons nor employad by said party, sreept (0 With the written 
approval d UIC othar p a y ;  ((I) to the ort.nt nawrssry u) amply wlfh law. 
ror~ulstbn, mutt or govemmont agemy of campetnnt ludadfctbn (II) an part of 
the Perlfr nomd rapomrig or mkw proudure  lo 1k parent mmpeny. its 
eudltors and n t  ettarneys. prodded such parent company, audliars and ettomeys 
agree lo be bound by thb pmvlslons of this paragraph 8.1: or Ov) to the extant 
necessary (0 permlt the pmrformance of obligatlons under this Agreement. 

8.1.2 Press Releases. Noither pa* shell issue any pmss release 
regarding his Agreement. Indodlng. but not  limited to the fad of csnisgs of Me 
Senice provided for herein. wltkbul the prlor =pressed writtan conssnt of h e  
parties. A breech ef lhk provision ah611 be deemed a matsdal breach and 
duhult undor redion 5 2  above. 

8.1.3 Subscriber Inbm&. All supscnbers of Echostar shall be 
deemed customm of EchoSter for all purposss mletlng to programming 
~eMca6 under this Agnsmsnt (including video. audlo and 'dah) and the 
hardwarn naceoaary b rocelve nu& oervices. Programmer ac$owfodgnr and 
sgnm that the names. addnusu and related Informatton of EhoStar 
Pmgmmming subsuibem (.Subsuiber.ln~nnlllon") ere uvlfidenUal as bstueen 
Programmer and EchoStar. Progtammer shall not use any Subsuibw 
Information for the purpose of solkitlng, or to pent any thlrd party to solicit, 
subscribers to subscribe to any programrnlny services. and Pmyrammer shah 
under no Glrcumstance directly or Indlrady raveal'any Subscriber Information to 
any thlrd pa* for any mown, without the evprasr prior w i t t y  amsent of 
Echostar, urhlch EchoSter may m h d d  in ik eole and abrolute dibaetlon: 
provided hawever, that nothing shall prohibit Progremmer from ulJlzlng its own 
llst Cd wntacts or contribUtOrs fpr Its general non-pmft operations undated to 
the delkery of prqtammlng services. The provisions of this Subsection 8.1.3 
shall survive brminetion or eypimtbn of thls Agrnflmont 

8.1.4 Remediqq. The P x W  iigrec that ? bd) af vlg 
Confldintfallk ohiigP&ki'6f %%&A d:1 ii,fil &ull iA he oubttantlol.llkmllhbod of 
irreparable harm and injuty b the other Party (the 'Affnoted Party) for whlch 
monetary damages alone would be an lnadequete remedy, and whlch damages 

Echnalar Prnprlnury and Conndonllnl 
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are diMcult to accurately measure. AcMrdlngly. each Party agrees that me 
Affected Party shall have the right, In addition lo any other remedies aVEikble. io 
immediete Injunctive relief as well as other equitable relief allowed by the federal 
and state courts. The foregoing remedy is Wlthoul pmJudlca to the Affackd Pam 
to exordse any ocher dahk and remedias it may have. Including wrthout 
limihrh’on. the right to terminate thls Agreement as apeafied in Section V and 
reek damages o r  other legal or equitable relief. The faregoing confidentiality 
obllaations wlll survive mminsdion or expidon of this Agruernent 

8 1  &ticefi and C omrnunlcatims. A0 notice6 and other cornmunicauom 
herounder shall be In WrlUw End wll he deernod m i v e d  upon actually behg 
received if penonallv dollverpd. whon rnCeiPi acknawledpsd if asnt by ferAmile. 
8h.r the first buehess dey I f  dlspstchsd by overnight courier service, or oftar tho 
bird buainess day attar boine depocitru In tho US. rnalle: pmvlded thac a11 
notlwm end other sommunicslionc shall bo o d a m o d  to ma othor party 
substantially a6 follows. or Ea may be rubs6quonUy changed in writing pmvlded 
to the other party under the terns of this paraqraph: 

D ~ ~ - - 1 ~ - 2 a a 2  lsiea 0141 t4eIw-h 

If lo Echostar. EchoSbr Satelllie Corporation 
5701 S. Santa Fe Drive 
Litlieton, Colorado 80f20 
A M :  Senior Vice President, Programming 
Fatsimllr: (303) 723-1 999 

General Councei 
EohoSter Cornmunkirlbns Corporution 
5701 S. SEnh Fo Drive 
Uttleton. Colorado aoizo 
Faceirnne: (303) 723-1 699 

With a copy to: 

If to Programmer: Daystar fdewislon Nehvork 
P.O. BOK 612066 
Dailes. Texas 75281-2066 
Attn: Marcus Lamb 
Facslrnile: 

817 I S11- I q S b  

8 3  act tu C w  bv &&gi& , Exurpt i l ~  othehviso 
provided herein, the Exhlblts to thls Agreement. including any or all of the 

EchoStDr PropMay and ConfidonUd 
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material contained thamin. may be changed ai any Ume by EchoStar in its sole 
and absolute diseretian unlars pmhibkd by the Public Service Broadist 
Requhmsnta. Any much change shall b effective upon notice Lo Programmer. 
unless a dirkeffective date is specinkd. 

8.4 Force Maleure. A& of God or of the public enemy. acts of any local. 
county. atpta. faderal or ather government and Hs mvorslgn or contractual 
~ p ~ d y ,  flma. flood., adverso weather cendldonr (Including but not llnilted to 
solar nares or sun outagea with reaped to setellie trensrnisrlon interference). 
epidornlu. quarantines. msbictinna, rahntage. ads of tsmnrm. s t r i b .  fraipht 
emheqosrr. satellite malhndlons, oreny other event which b beyond the control 
of eithsr EchoStar pr Prcgrernmer (each, a 'Fora Maleure Evenr) shell 
mnaUUa an mxcume In pe&mancm of any ob!iaatlqn. condition or cavenent of 
EehoSLar or Amgnmmmr mntslncd In thls Agreeman& any warrnndes or 
(IusrclnWea madm hwoln. or any mmndmnt :hereto, ln$udlna Without IlmiPtbn 
any obllgntion to provide abmatbiuo Channel CeDadiy in the event of satelllts 
failure. Pmgramrner aha1 have the rlght to mxd th15 Agreement In tho event 
that either part)% non-performence as e result of any Farce Majeure Event 
continues for more than thirty (30) d8ya end Progrurnmer is not raaponslble or 
has not oontribuM to such delays and is not otherwise-In-defaut-prior to ouch 
Fo& Majeure Evsnt. 

6.5 Relationshlm of th e P m ,  Nothing contained in this Agreement is 
intended or to be mnsbued so as to constitute EchoSBr and Programmer as 

, partner6 or joint veriiurers, or me employees. aaentb or rspresenfsthrsr of 
EEhOSbr or converssly of Programmer and yeilher shall hcld Itself out In its 
advertising or in any other manner which would indicate any such relationthlp. 

I. The obligations of the patties hereto ahell be 
subjeot to obtahlng and maintaining all nscssasrj regulatory and other 
governmental appmmle and euthorizetions. The parties agree tu use their best 
reasonable effOdato promptly obtain and rnaintaln any such approvals. 

8.7 Aseianment. This agreement lo binding upon the legal representathrss. 
fUCCBEsam arrd psmribd 8s.sIgns of EchoSrer ana Prqrammrr. Echostar may 
asslgn lhls Agreement In whds or in part at any h a  without the mnaent of 
Pmgmmmer. This Agreement may nol be ersigned by Programmer, excspt by 
axpnos wribn aQrp@msnt d EchoStar. Any merger, reerganbUon, change of 
effective control or consolidatIan of Programmer shall be deemed an 
irnpermiisible arsignrnent. 

6.6 5 owmment 
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8.9 . I f  anyone or more of the pmviolons containmd hemin for 
any ranson arm held to ba hvalid. lilega or unnnforC8able In any resp+act. such 
condltbn shell not effed pny othw pmvf 0 n thereof and th18 Agrosment rhen be 
WnsYUBd as W suoh mndltlon had never t een contained hernln. 

t may be executed in any nvmber of 
ell purposes be deemed to be mn 

original. 

In thls Aareornent M usad for aerlry 
only and a” do ---a not anctltut ektbsanuve &en (0 be consfdond in w n e h i ~  the 
tam brmb Aamrnant 

. This a ment shall be governed and aonct~~mj 
In the Sta$rf Colorado, except Wat any yanfllct of 
la may req re Rfsrance to the laws of sdma ather 
ju 

n I Medings u. 

8.13 The puialona of ’ actin 5.5. and Sa+ hl.1 of *IS 
S t i o n  which by Its nature Is deady 

S U W h  &~~~ Or E m 4  n of this Agmemsnt. shall slavivs any 
or sxplratlon f is &mame L 

:Should any .l~gation be mmmencdd bebvoen the 
partlor ta c h l ~ m l n g  thl Psroernent orths rights and duitlar of 
either in relation thefato, Ihs pa* pva$ng in such liligation shell be enillled, ~n 

ntad, to a rewanable sum ae and for 
be determined by the Court in su3, 

8.15 It La end agreed that any modiAtaUons to 
nt shall requlm a writtPn amendment 

of such arnandmsnC 

.%le -me fallurn of elmar pat-& et any dms 10 require perfomunce 
of any pmvlslon of chis &nement shall not affaed ha tght at a later tlme b 
enforce that or any other pmvlsion. No Waiver by any pa* of any conditlon, or 
any bnech of any tam oontalned AoreemEnt, In eny on8 or mom 
Inrt!mDB(I. ahsll be d e e M  to be II or C0rithulng waiver of that or eny 
other condWon as brrrch. yo coume b e h e n  the partlea orurage of 
trada shell bo effoetivs $0’ mmd. modify. or o t h s ~ ~ u o :  alw. in 

~~ a-n.d. ~ . O  - . i . . ~  

.. 
0.14 A 

addltlcn to such other rebr as may be 
abtmfa hac In such Il&aWn whkh 
l&atfon or In e sepemta b&n 

Ihn tarns and conditions of 
egmad tu by both pedar 

. .  

’ 

whols or in part, ths expm B lonns 
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1. Publlc Intorent Pmgrammlng Acoeea Fee: The Public lntsrest 
ProgrPrnrnlng Acceer.Fewnhsll be STO.a71-66 per mnn6. subiedm chanqa as 
pmvlded tn section 3.1.1. br each channel of Channal Capacity used by 
ProEp.mmer for PuMle !ntersrt Pmgnrnrnlng which rnsrt~ RubUo Srrvlco 
Brnadosat Requlnrnanta and is dslNered In candnuuun 7/24 fmd to 
Echosmfe Upllnk Fedllty 3 Pwrarnmeh emonso. 

EmoalPr Pmprl6la.y and ConfidonUal 
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EXHIBIT E 
TRADEMARK LICENSE AGREEMENT 

THIS TRADEMARK LICENSE AGREEMENT (the 'TM Agreement-) 1s mads end 
entered into as of the day of Dacembar -, 2002. by and EchoSrar Satelllte 
Corporation, a Colorado corpolptlon ('Echostar'). wlth Its pnncipal OM- at 
5701 South Santa Fa Olive, UMeton. Colorado 80120 and Dawhr Telavlslon 
Network a non-pmfit mrporetbn, with prlncfnal office6 at P.O. Box 6izOss; 
Dallas, TX 75261-2066 ('Llcansee'). 

1. Llcansoa le a nan-pmfh nonarnmemial, educational snd informational 
provlder of eatelltto tolevlaion educational pwramming; and 

2. LIcsnroe dedras to be psnnitud to Use mrtain GhoSlsr tmdsrnarre 
sowlor mark. and tradm narnms (tha 7rpdDmorlr3 for It. nonemmarcid. 
edusetlonsl and Informational purpore ea Emastar. in Its nole drscretlon. may 
authorlrs. fmm Ume b Umc. 

NOW, THEREFORE, the pames hereto hereby agree RS follow6; 

1. ECHOSTAR hereby grants to Ucensee a royalty-fme nocr-sxdusivs, non- 
bnzferable, revocable lfcense (the "Ucense') to uca the Trademer& and s u a  
other tradamalks as ECHOSTAR mey from tima (0 time expressly in writing 
pennk h s e e  to use dufine the lerm o( lh!S l?4 AgreeMnt and no ofher term 
or lioonsa whefsoover, in Its sdvarUsing and Pmrnotional materials and at  its 
locations. Liansae shall have no dght to use tha logos. service marks or 
tradsmafis of any programming pmvidem, other than the logos, sewbe marks 
and tredomarks o f  programming providirs that are mnteined In the advertising 
and promotional material prnvlded to Ucensee by ECHOSTAR. No such 
rnetenalr shell indicate that any agreement of agency, peftnershfp. joint venture. 
franchise or of E ~ I J W E  dgM or commission e m  betivaen licensee and 
ECHOSTAR, unless ECHOSTAR and Ucensoe anter into a separatn written 
agreement permitllng Licenses to do so. Notwithstanding vls ebove, Licensee 
shall provide to ECHOSTAR, et least thirty (30) d a p  prior to flrrt use. an 
example of m y  advertising orpromotional meterlals h whlch Ljcrnaee Intends to 
US0 any Trademarks. and any such other trademar& which use has not, wiWn 
!he pee twalve months, bsen approved by ECHOSTAR in exaotly the form 
intended for use. ECHOSTAR may rwjea and pronibit Licensee fmm using such 
matwrlals. for any raman or meeons in its d e  and absolute discretion. If 
Licensee It requlred to, but fails to pmvide ECHOSTAR with proposed 
advdslng or promobnar malerlals et  least thirty (30) days prior to f i rst  use. 
ECHOSTAR shall ham just cause ta. immediately terminate tha License by 
providing writtan ,notioe to Uconeari tG that effscl. 711b TM Agreemsrrt in nat 
itpndsd, nrir ihaii It bo mnmed! as maria w y  eyreement of agcng; 
partnanhlp, lolnt vpnlua, frnnohiae or of axdusive or nonmluaivs right or 

Echoslar Pmprioh~rj and Conndanusl 
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cammlsslon. or a5 mating any obllgallpn on the Part Of ECHOSTAR to enter 
into any such aareament w'lh Lianrde. FurIhor. thl. TM Aereornmnt ic not 
Intended to, nor 6haU it bo construed *Sa uroviding any tights tt, LlCenscc to 
purahase or sell product8 or pmgrsmmlnm manufacturad andlor dlsmbuted by 
ECHOSTAR Iicenasa expressiy ~ n l z e b e  and agrees mat MY aWdWl now 
edcCnp or herwRer m a l d  thmuph InY sales by LiwMeo of products ar 
pmgammlng mnnufactumd and/or dlatllbUkd by ECHOSTAR shall pcau. to 

TAR. Thb Ucensa shall ba a fkf3h u h l  termlnated by akher p a w  In 
E%ka@ wtth the tams of this TM greornent.' or Until tominetion of the 
Pubic Intarnst Programmlng Agreement k elworn ECHOSTAR and Uwnsae. 
a 

2. The Umnse granted by ECHOSTAR is ErPnted to LiCensW and ilr Y\flAlha. 
ea mat turn Is daflned In the Publlc in ra8t Pmwmmlna &moment entared 
inC by ECHOSTAR and Utsnsao d$&wd a b u m  only. Ucensee has no . 
authority trr banrfsr or g m t  any rublicmse to any other entity or IndMldual for 
any reaaon, wlthout prlor explMt wr(tlentsuthorb!a~M from ECHOSTljR, and If . 
Uceam doas BO, such action shail teimlnats the Ucsnao granted herein, at 

' 

ECHDSTAR'r sale and ebsolute discretian, at  any Urn6 Ihereafier. Licensee shall 
irnmedletely ceaae using Trademarks upon tOI"nlnEtiOn or explation @ VIIS TM- 
Apwnent *r any rumon. Upon expiration or termination of lhla TM Agreemant. 
at ECHOSTAR'S sole and sbaolute dlscmtion, Licemaea shall Im$adktely 
destmy or deliver to ECHOSTAR any .and all adverllslng and pfrJmatlonal 
malqials in Licensee's p o u e w b n  w w '  Trademarks an them. If ECHOSTAR 
requpetP doewruotion of edvwtlslng and. promotional rnaterlals, Ucenteo. shall 

at B minimum that such rnaledals 

3. Ucanroe exprasoly reagnhes alrd acknowlddger that the Licbnse, as 
w s l  es any part USB of the Tradwnerk tr any manner whatsoever by ! kwts re  
(m&hg but not I lmW to uae on signs4 businens cards. or in advertispments), 
shall' not confer upon Lloenoeo any proprielllw tights or inbrasf to any 
Trademark8 Includlng, but not llmlted to any rr*istinB or future goodwlll in the 
Tradsmerke. Further. Llcet-see walvas any and all past. present. or M u p  d a h  
it haq or might have to the Tmd8markq. and atknowfedgae that us between 
ECHQS'fAR end Licen680, ECHOSTAR LLas Be exclusive rlghta b own:and use 
thr Tpdernarla, @nd that ECHOSTAR r&hr full ownership of the Trademarks 
no&QWmcIIng the Ucense granted In. While Urnsee he8 no.dght or 
~uthoPrty b, do so. in the event that has prwiously, or In the future 
mewm, flies. or reglaters any of of ECHOSTAR. Licensee 
egrsss b nDtffy ECHOSTAR Irnmediatdy. and imrnedlately upon repU136t of . 
ECHOSTAR, to 8aign any arid all In!&$eBt to ECHOSTAR that' Is ohalned 
thraudh tho raoorvrUon, filing, or regiMon of me Tiadornarks in theg.S,, in 
the wuntty in whlch Llcenoee 18 looated r EnY fersign jurisdiction, and hereby 
aclur&edgerr that any such resatvation. f Q hQ. of reglstreUan of the Tradernah, 

i 

promptly amx@ an sftidavit rapresen 
weradmiroyd, and the deb and 

i 
1 

' 

: 
. 
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whenever oavrring shall be on behalf of and for the sole bMeM of ECHOSTAR, 
and Uurnssa wan- all dehm or rishts to m y  compensation whatsoever 
(hemfor. Usansee's obligsUons in this paragraph shall SUM.V.2 the cwlmlon or. 
tenninetion of this TM Agreemenl. 

4. Nothing In this TM Agreement shall be construed to bar ECHOSTAR from 
protecdng Its daht tn the exduslve use of i-Ls Tradmarks against infringement 
thereof by any party or parties, indudlng Llcensoe., either durlng the tenn of this 
TM Agreemam or fOllOWhg nnY erpiraUon or terminalion of Lieenwe's right to 
use the Trademaha PUf6Uanf to lhls TM Agreomenr Licemsee M U  pmrnpdy and 
fuily advlse ECHOSTAR d any us6 of any mark that may appeer tp lnlringe the 
Tredmeh. Licsnaea will else M y  cooperato with ECHOSTAR in defense and 
protecrion of the Trademark.. et ECHOSTAR's c x p p ~ . .  Slmilorly. d i n g  in * Is  
TM &reement a M  be conawed to requira ?ht ECHOSTAR take any ectfon m 
pmbact the Tmdsrnahs in any inshca, end ECHOSTAR shall not be IlaMe IO 
Licensee in any manner whatsoever for failure to take any such action. 

5. This TM Agreement shall wntlnue for a period of time equal to the term of 
the PuMlo Intomst Pmgrarnmlng Agreement betwean ECHOSTAR and Llcenses 
(end is subject to the prnvirlons uf Ss&n 7.1 Ihereln). unleas lemdnated eariier 
far a reason pm'ded herein. 

8 Any and all disputs. deims or actions that may arise under or out of thii TM 
AGreement shall be oovaind. incamrated ana enforced in ecmrdama with t h ~  . ~~ _. . _._ 
i& of tho State of-Colorado. Any urnflict or law rule pf that Jurisdiction may 
require referunce fn tils lawe Gf 6ame athw juiisclictlon ehall be dlsrepardsd. 

7. Thlr TM Agreomenl may be executed in two or more countarperls. each of 
which shall be an original. but ell of which together shall consMJta one and the 
same instrument. 

IN WITNESS WHEREOF, the parties hereto have awewled this TM 
reeenfativaa ES of the day ana yesr flrst 

Pchorlu Pmpfiehry and Confldenlial 

SA 00554 


